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1. Name of Party(ies) conveying an interest: - Continued

2. Check Express, Inc.
a Florida corporation

3. Check-X-Change Corporation
a California corporation

198731

TRADEMARK
REEL: 002708 FRAME: 0267



THIS TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT IS
SUBORDINATE (INCLUDING WITH RESPECT TO LIEN PRIORITY) IN THE MANNER
AND TO THE EXTENT SET FORTH IN THAT CERTAIN INTERCREDITOR
AGREEMENT, DATED AS OF THE DATE HEREOF, BY AND AMONG THE ACE,
AGENT AND CERTAIN OTHER CREDITORS OF THE ACE (AS AMENDED, MODIFIED
OR RESTATED FROM TIME TO TIME, THE “INTERCREDITOR AGREEMENT”) TO THE
INDEBTEDNESS AND OTHER LIABILITIES OWED BY THE ACE UNDER AND
PURSUANT TO THAT CERTAIN CREDIT AGREEMENT, DATED AS OF THE DATE
HEREOF, BY AND AMONG THE ACE, THE LENDERS FROM TIME TO TIME PARTY
THERETO, WELLS FARGO BANK TEXAS, NATIONAL ASSOCIATION, AS
ADMINISTRATIVE AGENT FOR SUCH LENDERS, AND JPMORGAN CHASE BANK, AS
AGENT FOR SUCH LENDERS, AS THE SAME MAY BE AMENDED OR MODIFIED
FROM TIME TO TIME AND EACH RELATED “CREDIT DOCUMENT” (AS SUCH TERM
IS DEFINED THEREIN).

TRADEMARK COLLATERAL ASSIGNMENT AND SECURITY AGREEMENT

THIS TRADEMARK  COLLATERAL ASSIGNMENT AND SECURITY
AGREEMENT (the “Agreement”) made as of this 31* day of March, 2003, by ACE Cash
Express, Inc., a Texas corporation (“ACE”), Check Express, Inc., a Florida corporation (“CEI”),
and Check-X-Change Corporation, a California corporation (“CXC”, and together with ACE and
CEl individually, collectively, jointly and severally, “Grantor”) in favor of American Capital
Financial Services, Inc., a Delaware corporation, in its capacity as administrative agent (in such
capacity, “Agent”) for the purchasers (the “Purchasers”) from time to time a party to the Note
Agreement (as defined below).

WHEREAS, ACE, Agent and Purchasers are parties to a certain Note Purchase
Agreement of even date herewith (as the same may be amended or otherwise modified from time
to time, the “Note Agreement”), providing for, among other things, the purchase by the
Purchasers of the Notes (as defined therein) of ACE;

WHEREAS, pursuant to the terms of the Assignment of Deposit Accounts and Security
Agreement of even date herewith executed by ACE in favor of Agent (as the same may be
amended or otherwise modified from time to time, the “ACE Security Agreement”), ACE has
granted to Agent, for the benefit of Purchasers, a security interest in substantially all of the assets
of ACE including all right, title and interest of ACE in, to and under all now owned and hereafter
acquired trademarks trade names, service marks, registration marks, logos and the like and all
products and proceeds thereof, to secure the payment of all amounts owing by ACE under the
Note Agreement;

WHEREAS, pursuant to the terms of the Assignment of Deposit Accounts and Security
Agreement of even date herewith executed by certain Subsidiaries of ACE (including CEI and
CXC) in favor of Agent (as the same may be amended or otherwise modified from time to time,
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the “CEI Security Agreement”), each of CEI and CXC has granted to Agent, for the benefit of
Purchasers, a security interest in substantially all of the assets of such Grantor including all right,
title and interest of such Grantor in, to and under all now owned and hereafter acquired
trademarks, trade names, service marks, registration marks, logos and the like and all products
and proceeds thereof, to secure the payment of all amounts owing by Grantors under that certain
Unconditional Guaranty Agreement, dated as of the date hereof, executed by certain Guarantors
signatory thereto (including CEI and CXC) in favor of Agent; and

WHEREAS, the ACE Security Agreement and the Security Agreement shall be
collectively referred to herein as the “Security Agreement”.

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, receipt and sufficiency of which are hereby acknowledged, Grantor,
jointly and severally, agrees as follows:

1. Incorporation of Security Agreement. The Security Agreement and the terms and
provisions thereof are hereby incorporated herein in their entirety by this reference thereto. All
terms capitalized but not otherwise defined herein shall have the same meanings herein as in the
Security Agreement. For purposes of this Agreement, “Trademarks” shall mean, collectively, all
of the following now owned or hereafter created or acquired by Grantor:

(a) all trademarks, trade names, corporate names, company names, business names,
fictitious business names, trade styles, service marks, logos, other business identifiers, prints and
labels on which any of the foregoing have appeared or appear, all registrations and recordings
thereof, and all applications in connection therewith including, without limitation, those listed on
Schedule I to this Agreement;

(b) all renewals thereof;

(c) all income, royalties, damages and payments now or hereafter due and/or payable
under any of the foregoing or with respect to any of the foregoing including, without limitation,
damages and payments for past, present and future infringements of any of the foregoing;

(d) the right to sue for past, present and future infringements of any of the foregoing;
(e) all rights corresponding to any of the foregoing throughout the world; and
(f) all goodwill associated with and symbolized by any of the foregoing.

2. Grant and Reaffirmation of Grant of Security Interests. To secure the complete
and timely payment and satisfaction of the Obligations (as defined below), Grantor hereby grants
and conditionally assigns to Agent, for the benefit of Purchasers, and hereby reaffirms its prior
grant pursuant to the Security Agreement of, a continuing security interest in Grantor’s entire
right, title and interest in and to the following (all of the following items or types of property
being herein collectively referred to as the “Trademark Collateral”), whether now owned or
existing or hereafter created or acquired:
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(1) each Trademark listed on Schedule 1 annexed hereto, together with any
reissues, continuations or extensions thereof; and

(1) all products and proceeds of the forgoing.
As used heretn, “Obligations” shall mean

(1) all indebtedness, obligations and liabilities, including all costs, expenses
and fees, now or hereafter owing by Grantor to Agent or Purchasers under the Note
Agreement, the Notes, this Agreement or any other Purchase Document;

(1)  any and all renewals, extensions, modifications and increases of such
Obligations; and

(iit)  all costs, expenses and fees, including but not limited to all court costs and
reasonable attorneys’ fees, arising in connection with the collection of any or all amounts,
indebtedness, obligations and liabilities described in items (a) through (b) above,
mcluding all costs, expenses and fees arising in connection with the enforcement of this
Agreement.

3. Warranties and Representations. Grantor, jointly and severally, warrants and
represents to Agent that:

(1) Grantor 1s the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to each Trademark, free and clear of any liens (except for
the Permitted Liens), charges and encumbrances, including without limitation licenses
and covenants by Grantor not to sue third persons;

(11) Grantor has no notice of any suits or actions commenced or threatened
with reference to any Trademark (except as disclosed on Schedule 5.1(q) to the Note
Agreement); and

(1)  Grantor has the unqualified right to execute and deliver this Agreement
and perform its terms.

4. Restrictions on Future Agreements. Grantor agrees that until the Obligations shall
have been satisfied in full and the Note Agreement shall have been terminated, Grantor shall not,
without the prior written consent of Agent, sell or assign its interest in, or grant any license
under, any Trademark or enter into any other agreement with respect to any Trademark, and
Grantor further agrees that it shall not take any action or permit any action to be taken by others
subject to its control, including licensees, or fail to take any action which would affect the
validity or enforcement of the rights transferred to Agent under this Agreement.

5. Product/Service Quality. Grantor agrees (i) to maintain the quality of any and all
products and/or services in connection with which the Trademarks are used, consistent with
commercially reasonable business practices, and (11) to provide Agent, upon Agent’s request
from time to time, with a certificate of an officer of Grantor certifying Grantor’s compliance with
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the foregoing. Upon the occurrence of an Event of Default, Grantor agrees that Agent, or a
conservator appointed by Agent, shall have the right to establish such additional product or
service quality controls as Agent, or said conservator, in its reasonable judgment, may deem
necessary to assure maintenance of the quality of products and services sold by Grantor under
the Trademarks.

6. New Trademarks . If, before the Obligations shall have been satisfied in full or
before the Note Agreement has been terminated, Grantor shall (i) become aware of any existing
Trademarks of which Grantor has not previously informed Agent, or (ii) become entitled to the
benefit of any Trademarks, which benefit is not in existence on the date hereof, the provisions of
this Agreement above shall automatically apply thereto and Grantor shall give to Agent prompt
written notice thereof. Grantor hereby authorizes Agent to modify this Agreement by amending
Schedule 1 to include any such Trademarks.

7. Duties of Grantor. Grantor shall (1) file and prosecute diligently any trademark
applications pending as of the date hereof or hereafter, (ii) preserve and maintain all rights in the
Trademarks, as reasonably deemed appropriate by Grantor (iti) ensure that the Trademarks are
and remain enforceable.

8. Agent’s Right to Sue. After an Event of Default, Agent shall have the right, but
shall in no way be obligated, to bring suit in its own name to enforce the Trademarks and, if
Agent shall commence any such suit, Grantor shall, at the request of Agent, do any and all lawful
acts and execute any and all proper documents required by Agent in aid of such enforcement and
Grantor shall promptly, upon demand, reimburse and indemnify Agent for all costs and expenses
incurred by Agent in the exercise of its rights under this Section 8.

9. Cumulative Remedies; Power of Attorney. Agent hereby acknowledges and
affirms that the rights and remedies with respect to the Trademarks, whether established hereby
or by the Security Agreement, or by any other agreements or by law shall be cumulative and may
be exercised singularly or concurrently. Grantor hereby authorizes Agent upon the occurrence of
an Event of Default, to make, constitute and appoint any officer or agent of Agent as Agent may
select, in its sole discretion, as Grantor’s true and lawful attorney-in-fact, with power to (i)
endorse Grantor’s name on all applications, documents, papers and instruments necessary or
desirable for Agent in the use of the Trademarks or (ii) take any other actions with respect to the
Trademarks as Agent deems to be in the best interest of Agent, or (iii) grant or issue any
exclusive or non-exclusive license under the Trademarks to anyone, or (iv) assign, pledge,
convey or otherwise transfer title in or dispose of the Trademarks to anyone. Grantor hereby
ratifies all that such attorney shall lawfully do or cause to be done by virtue hereof. This power
of attorney shall be irrevocable until the Obligations shall have been paid in full and the Note
Agreement has been terminated. Grantor hereby further acknowledges and agrees that the use by
Agent of the Trademarks shall be worldwide, except as limited by their terms, and without any
liability for royalties or related charges from Agent to Grantor.

10. Intercreditor Agreement. In the event of any conflict between the terms,
conditions, covenants, or agreements contained herein and in the Intercreditor Agreement, the
terms, conditions, covenants and agreements contained in the Intercreditor Agreement shall
control. Notwithstanding anything to the contrary contained herein, (a) each exercise of rights or

4

TRADEMARK SECURITY AGREEMENT
011107.0133:234778.04

TRADEMARK
REEL: 002708 FRAME: 0271



remedies in respect of the Trademark Collateral hereunder by Agent shall be subject to, and shall
only be made in accordance with, the Intercreditor Agreement and (b) any and all Proceeds
received by Agent with respect to any sale of, collection from or other realization upon all or any
part of the Trademark Collateral whether consisting of investment property, monies, checks,
notes, drafts, bills of exchange, money orders or commercial paper of any kind whatsoever, shall,
subject to the terms of the Intercreditor Agreement, be immediately applied to the Obligations in
the order specified in Article 3 of the Note Agreement.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the date first
written above.

ACE CASH EXPRESS, INC.

Name: IFJE; W, ZONNER

Title: Servog VICE FRes (DENT & cHEF FinANCIAL.
oFFlceR

CHECK EXPRESS, INC.

Name: VJoE. W, (PNNER
Title: VICE FRESIPENT

CHECK-X-CHANGE CORPORATION

By:
Name: ﬂ:[az W. LoNNER
Title: VICE FRES\DENT

Agreed and Accepted
As of the Date First Written Above

AMERICAN CAPITAL FINANCIAL
SERVICES, INC.

By: QL{[/(M /[’(//(/é(
T
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SCHEDULE 1

Owner Trademark Name Jurisdiction Application Registration
Status Number/
Application No.
Ace Cash Express, Inc. A CE AMERICA’'S CASH Mexico Registered 667241
EXPRESS
Ace Cash Express, Inc. A A CE AMERICA’S CASH United States of Registered 1,831,546
EXPRESS and design America
Ace Cash Express, Inc. A A-C-E AMERICA’S CASH Canada Registered TMA445484
EXPRESS and design
Ace Cash Express, Inc. ACE United States of Registered 2,155,964
America
Ace Cash Express, Inc. A A CE and design United States of Registered 1,806,389
America
Ace Cash Express, Inc. ACE AMERICA’S CASH Texas Registered 052565
EXPRESS and design
Ace Cash Express, Inc. ACE AMERICA’S CASH Texas Registered 052564
EXPRESS and design
Ace Cash Express, Inc. ACE CANADA’S CASH Canada Pending Serial No.
EXPRESS and design 1132776
Ace Cash Express, Inc. AFTER ALL... IT'S YOUR United States of Pending Serial No.
MONEY! America 76/490562
Ace Cash Express, Inc. CASH IN ON OUR United States of Registered 1,846,958
CONVENIENCE America
Ace Cash Express, Inc. CASH IN ON OUR United States of Registered 1,831,538
CONVENIENCE America
Ace Cash Express, Inc. CASH IN ON OUR United States of Registered 2,108,173
CONVENIENCE America
Ace Cash Express, Inc. CASH IS OUR MIDDLE United States of Registered 2,318,222
NAME America
Ace Cash Express, Inc. IT’S YOUR MONEY. WHY United States of Pending Sertal No.
WAIT? America 76/491255
Check Express, Inc. CHECK EXPRESS United States of Registered 1,370,520
America
Check Express, Inc. CHECK EXPRESS Canada Registered TMA496291
HOUSTON 679054vi
TRADEMARK
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Check Express, Inc. CHECK EXPRESS Mexico Registered 482464
Check Express, Inc. CHECK EXPRESS Mexico Registered 486677
Check Express, Inc. CHECK EXPRESS United States of Pending Serial No.
America 76/491366
Check Express, Inc. CHECK EXPRESS United States of Pending Serial No.
America 76/490563
Check Express, Inc. CHECK EXPRESS and design | United States of Registered 1,476,206
America
Check Express, Inc. CHECK EXPRESS MONEY Canada Registered TMAS503892
CENTERS and design
Check Express, Inc. CHECK EXPRESS MONEY Mexico Registered 503683
CENTERS and design
Check Express, Inc. CHECK EXPRESS MONEY Mexico Registered 514567
CENTERS and design
Check Express, Inc. EXPRESS and check design United States of Registered 1,489,647
America
Check Express, Inc. EXPRESS and check design United States of Registered 2,183,193
America
Check Express, Inc. EXPRESS and check design Canada Registered TMAS532292
Check Express, Inc. EXPRESS and check design Mexico Pending Serial No.
233980
Check Express, Inc. EXPRESS and check design Mexico Registered 514566
Check X Change CHECK-X-CHANGE United States of Registered 1,793,853
Corporation America
Check X Change CHECK-X-CHANGE and Oregon Registered 0015726
Corporation design
Check X Change X-CHANGE-CHECK-X- United States of Registered 1,374,191
Corporation CHANGE and design America
HOUSTON 679054v1
TRADEMARK
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